
















upon our requeSL Additionally, the Association Rules require that you comply with 
the Cardholder Infonnation Security Program (CISP), to protect Cardholder 
infonnation. Fioes may be assessed by the Association for your failure to comply 
with the requirements of the CISP. During any tenn of this Agreement, you shall 
immediately notify us of any suspected or confinned loss or theft of any transaction 
infonnation. In addition, you must provide reasonable access to an Association or 
independent third party to verify your abilify to prevent future security breaches in a 
manner consistent with the requirements of the CISP or future Association rules and 
regulations. During the tenn ofthis Agreement and for two (2) years thereafter, you 
shall treat this Agreement, aU NPC Manuals/lnstructions and any other infonnation 
provided by us as confidential and shall not disclose to any third parties the tenns of 
this Agreement, the provisions of the NPC ManualslInstructions or any other such 
infonnation; provided, however, that these restrictions shall not apply to 
infonnation: (a) rightfully obtained by you on a non-confidential basis from an entity 
or person other than us and our agents and representatives, which entity or person 
was not subject to a duty of confidentiality, (b) rightfully and independently known 
by you on a non-confidential basis prior to its disclosure by us or (c) generally 
available to the public other than through any disclosure by or fault of you or your 
agents or representatives. 

9, Advertising. You must display Visa, MasterCard and any other applicable 
Card Issuer decals and program marks on promotional materials we furnish, and if 
applicable the Electron symbol, in equal prominence and as othcnvise required by 
Association Rules. You acknowledge Ihm you will not acquire any right, title or 
interest in or to any Visa, MasterCard or other applicable Card Issuer marks by virtue of 
this Agreement. Further, you must not indicate thai Visa, MasterCard or any other 
Association endorne your goods or services and must not continue using such 
materials after tennination of this Agreement. Any use of a color reproduction, 
facsimile, replica or picture of an Association Card for advertising purposes other 
than media advertising is prohibited unless the reproduction, facsimile, replica or 
picture is proportionately larger or smaller in length and width by at least 10% of the 
standard dimensions for Association Cards. 

10. Assignment. Subject to the following provisions, this Agreement is binding 
upon successors and assigns and inures to the benefit of thc .parties and their 
respective pennitted successors and assigns. You may not assign or transfer this 
Agreement, by operation of law or otherwise, without our prior written consent. For 
purposes of this Agreement, any transfer of voting control of you or your parent 
shall be considered an assigninent or transfer hereof. No assignee for the benefit of 
creditors, custodian, receiver, trustee in Bankruptcy. debtor in possession, sheriff or 
any other officer of a court, or other person charged with taking custody of your 
assets or business, will have any right to continue, assume or assign this Agreement. 
We may assign or transfer this Agreement and our rights and obligations under this 
Agreement and we may delegate our duties under this Agreement, in whole or in 
part, to any third party, without obtaining your consent. 

11. Terms; Deruult; Escrow/Security Account 

a) This Agreement is binding upon the earlier or (i) its ex.ecution by all 
parties ,as evidenced by signatures on the Application or (ii) the settlement by 
us of (A) any Card transaction submitted by you to us purnuant to this 
Agreement if you are a ncw customer thnt does not already have an agreement 
with us for Card transaction services or (B) any Card transaction submitted by 
you thirty (30) or more days after your receipt of this A!:,'Teement if you are 
one of our ex.isting customers whose current agreement with us for Card 
transaction services is being replaced by this Agreement. Unless othenvise 
agreed by the parties, the initial tenn of the Agreement shall be three'(3) years 
("Initial Term"). The Ah'Teement shall continue in full force thereafter for 
successive one-year periods until tenninated in writing, by notice given to the 
other party or parties not less than one-hundred-twenty (120) days prior to the 
then current expiration date, or until any earlier tennination as provided below. 
b) If any of the following events (each a "Default") occurn, we, may 
terminate this Agreement immediately without notice and exercise all of our 
other rights and remedies under this Agreement and applicable law: (i) a 
material adverse change in your business, financial condition, business 
prol::edures, products or services, a sale of atl or a substantial portion of your 
assets, or a change in control of your business (directly or indirectly); (ii) 
irregular Card sales, ex.cessive chargebacks or any other circumstances which, 
in our discretion, may increase our potential exposure for your chargebacks or 
otherwise present a financial or security risk to us: or (iii) a default by you in 
any material respect in the perfonnance or observance of any term, covenant, 
condition or agreement in this Agreement, or in any other agreement with us 
or any of our affiliates; (iv) any non-compliance by you with the tenns of the 
Agreement or the Rules, orany reasonable beliefby us, as applicable, that you 
may fail to comply with the terms of the Agreement, which failure would 
constitute a substantial risk to us or (v) you file a voluntary petition or 
complaint seeking relief under any federal or state Bankruptcy or other debt 
relief statute, an involuntary petition under any federal or state bankruptcy or 
other debt relief statute is filed against you, you generally bel::ome unable to 
pay your debts or trade obligations as they become due, or you make a general 
assignment for the benefit of creditors. If an orner of relief is entered against 
you in a case commenced under Title II of the United States Code and you are 
given the right to assume or reject this Agreement, you must do so within sixty 

(60) days after the entry of such order of relief; if you fail to do so, we may 
terminate this Agreement immediately upon written notice to you. 

e) If, during any six (6) month period (the "Measurement Period") the 
average size or the total amount of your bankcard transactions is more than 
20% lower than the amount stated in the Application for' (i) your average 
bankcard transaction size or (ii) one-half of your annual Bankcard volwne, 
then we may terminate this Agreement by giving you at least ninety (90) days 
advance notice; any such notice must be sent to you within thirty (30) days 
after the end of the applicable Measurement Period. 

d) The provisions of this Agreement that govern processing of Card sales 
and credits and settlement will continue to apply even after this Agreement is 
tenninated, until all Card transactions are settled or resolved, and the 
provisions of Sections 5, 6, 7, 8, 10, II, 12, 14, 15, 16 and 17 will survive any 
tennination. Upon tennination, all amounts payable to us will be due and 
payable in full without demand or other notice of any kind (all of which you 
agree to expressly wllive) and you must immediately send us all the data 
relating to Card sales and credits made up to the date oftenninntion. We will 
not be liable to you for any direct or consequential damages you may suffer as 
a result of the tennination ofthis Agreement. 

e) If this Agreement is terminated at any time other than upon expiration in 
accordance with Section II (a), we will be entitled to recover, and you will 
pay on demand, any nnd all losses (including consequential damages, loss of 
profits, costs, expenses and liabilities) incurred by us in connection with 
tennination. You will be responsible for all collection and legal fees and 
expenses we incur in the collection ofnny delinquent amounts you may owe 
us, You also acknowledge that we will incur costs and expenses to provide 
certain routine services following tennination of the Agreement, similar to 
those provided during the tenn of this Agreement, including processing 
chargebacks relating to transactions that initially occurred prior to tennination, 
providing monthly statements to you to report any such chargebacks or other 
adjustments and responding to telephone calls and other inquiries. Thererore, 
notwithstanding any terms or conditions to the contrary containcd 
elsewhere, ir this Agreement is terminated prior to expiration or any term, 
you agree to pay us an Early Deconversion Fee as sct rorth on the 
Application to cover our routine post-termination services, Whether or not 
we charge a deconvernion fee for our services, you will remain liable for 
chargebacks and other adjustments as provided in Section 11(f) and for other 
costs, damages, losses, expenses and liabilities incurred by us in connel::tion 
with an early termination of this Agreement You authorize us to debit your 
Settlement Account for, or deduct from any settlement funds otherwise owed 
to you, the deconversion fee, plus any and all losses (including costs, expenses 
and liabilities) incurred by us in connection with tennination. If your 
settlement funds or the balance in your Settlement Account is insufficient to 
cover the deconversion fee and all such losses, you agree to pay us such 
amounts immediately on receipt ofinvoice. 

1) After any termination of this Agreement., you will continue to bear total 
responsibility for any and all chargebacks, credits and adjustments reSUlting 
from transactions processed under this Agreement and all other amounts then 
due, or which later become due, to us under this Agreement or to either of us 
or any of our affiliates for any related equipment or related services (including 
any check guarantee or verification services). In connel::tion with tennination, 
we may require that an escrow/security account be established and maintained 
by you or on your behalf with us (or othenvise for our benefit) in an amount 
equal to: 

i) our reasonable estimate of your dollar volume of incoming 
chargebacks for a nine (9) month period and your credits (for returns or 
otherwise) for a two (2) month period (which may be based on actual 
volume during the preceding 270 days for chargebacks and 60 days for 
credits or 9 times your average monthly dollar volwne of incoming 
chargebacks and 2 times your average monthly dollar volume of credits, 
as determined during a recent 12-month period or any shorter tenn of 
this Agreement) or such higher amount that we deem nel::essary and 
sufficient to cover our potential liability for chargebacks and credits; 
plus 

ii) our reasonable estimate of all fees, charges, obligations and other 
amounts that may be owed to us under or in connection with this 
Agreement at or following tennination (including aU adjustments needed 
to rel::oncile any discrepancies, to reflect increased interchange fees 
because of failure to comply with intended rates or interchange fees, or 
othenvise), any and all fines assessed against you, any other fees and 
charges not collected by us prior 10 tennination, and damages and other 
amounts due under Section I I (e) upon premature lennination: plus 
iii) our reasonable estimate of all uncollected fees, charges, 
obligations and other amounts (including damages and other amounts 
due upon premature termination) payable to either of us or to any of our 
affiliates for related equipment or related services. 

g) Without exercising (and without waiving) our right 10 tenninate this 
Agreement immediately without notice and exercise our rights and remedies, 
if any of the events in Section I I (b) or I I (c) occur, we may, in our sole 
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